AMENDED ADMINISTRATIVE AGREEMENT

This Amended Apreement, dated the [[§] day of December 2009, is made between National
Alr Cargo Holdings, Inc., Windward Lot LLC, and National Air Cargo (Deutschland) GmbEH
("NAC GmbH") and the United States Department of the Air Force ("Air Force"). As used herein,
"NAC™ means National Air Cargo Holdings, Inc. ("Holdings") and its affiliated corporations,
Windward Lot L1.C, and National Air Cargo (Deutschland) Gmbl, and includes all operating
sectors, groups, divisions, units and whally-owned subsidiaries of those companies, including those
acquired or established during the term of this Amended Agreement. It supersedes the
Administrative Agreement dated July 24, 2008, between NAC and the Alr Force (the "Initial
Agreement").

PREAMBLE

1. NAC is a group of companies which inchudes an air carrier under the Civil
Reserve Air Fleet program and an air fieight forwarder authorized by the Surface Deployment
and Distribution Command to carry freight under contracts and teaders for the Department of
Defense. The principal place of business for NAC's air freight forwarder entity is in Orchard
Park, New York. The principal place of business for NAC's air carrier entity is Ypsilanti,
Michigan, '

2. On October 27, 2007, National Air Cargo, Inc. ("Inc."), a New York corporation -
and the air freight forwarder subsidiary of NAC, was charged by Criminal Information in the
United States District Court for the Western District of New York with one count of filing a false
document with the United States, in violation of 18 U.S.C. § 1001(a)(2). The Information alleged.
thet, on or about March 19, 2001, Inc. knowingly and willfully falsified a material fact, in a matter
within the jurisdiction of the Department of Defense, by knowingly and willfully sending io the
Defense Logistics Agency a falsified proof of delivery form. This document was sent in response

o an audit request by the Defense Logistics Agency for proof of timely delivery of shipments by
Tnc. The document was altered to show a timely delivery date, when, in fact, the real delivery daté
was uatimely. On October 27, 2007, in accordance with a Plea Agreement signed October 27,
2007, Inc. entered a conditional plea of guilty to the charges in the Information. Inc.'s plea was
sccepted on March 6, 2008.

3. On March 6, 2008, Inc. was convicted of the charges and sentenced to pay
restitution in the amount of $4.4 million and {o pay 2 fine in the amounf of $8.8 miltion.

4. In accordance with the terms of the Plea Apreement end Amended Plea
Agreement, and separate civil settlement agreements entered into by Inc. and the United States on
March 6, 2008, Ine. paid $28 million to cover criminal fines, restitution, civil iiability under the
. False Claims Act, and adminisirative liability in connection with contractual matters that are the
subject of the plea agreement and civil settlement agreements. The civil setilement agreements
" released NAC from all further liability relating to the conduet covered by these agreements.

. 5, On May 21, 2008, the Air Force issued Notices of Proposed Debarment fo NAC
and-its affiliates and subsidiaries and also fo several executives of NAC. WAC agrees that the
facts as stated in the Memorandum in Support of the Proposed Debarments (the "Memo") are
correct, with the exception of any explicit or implicit siatement that alleges that NAC, an air
freight Torwarder, was required by regulation to move one leg of every shipment by air. NAC
and the government resolved this regulatory disagreement throngh the United Statcs Court of
Tederal Claims. NAC acknowledges, however, that this regulatory disagresment does not refate
to the bases for its proposed debarmert. ‘




0. NAC expressed an interest in demonstrating that, notwithstanding the misconduct
Inc. committed, and for which Inc. was convicted, NAC could be trusted to deal fairly and
honestly with the Government and that suspending or debarring NAC from future Government
contracting was not a necessary protection in this case. NAC has taken responsi bility for the
wrongdoing. In order to provide assurance to the Air Force that NAC is a responsible government
contractor, NAC has established a Board of Directors constituted in accordance with the terms of
this Amended Agreement and has agreed to keep in place NAC's Business Ethics Program

* voluntarily adopted prior to the date of the Initial Agreement and to take other actions as specified

in the Injtial Agreement to assure that NAC possesses the high degree of business honesty and
integrity required of a Government contractor. NAC further agrees to maintain Preston Murray
and Jolin Baker as members of its Board of Directors, and to take all necessary and reasonable
actions to employ Mr. Murray in a senior management position at National Air Cargo, Inc.'s
corporate headquarters. Finally, NAC agrees to appoint an Ombodsmen agreeable to the Air Forece
and unaffiliated with NAC's business opcrations to provide 1o the Air Ferce, quarterly

independent assessments of NAC's operations, including the effectiveness 0of NAC's infernal
controls and operating procedures pertaining to: the tinreliness of NAC's shipments for
government customers; NAC's practices for billing government customets; and NAC's self -
governance program. ' "

7. The Air, Force and NAC agreed that Federal Acquisition Regulation (FAR) 9.406
provided bases to debar based upon the conviction and the misconduct NAC commitied as set
forth in the Memo and civil settlement, with the same exception noted in paragraph 5 regarding
the issue resolved through the Court of Federal Claims. The Air Force further determined,
however, that based upon information known to the Air Force at the time of the Initial
Agreement, NAC's corrective actions reflected in the terms and conditions of the Initial
Agreement provided adequate assurance that NAC's fiture dealings with the Government would
be conducted responsibly and that debarment wes not necessary to protect the Government's
interests. Therefore, the Air Force terminated the proposed debarment of NAC and its affiliates
and subsidiaries, and NAC and the Air Force agree to the tems and conditions set out below.

ARTICLES

1. PERIOD. The period of this Amended Agreement shall be three ysars from thie
date of execntion of this Amended Apgreement by the Air Force, or, if the Air Force
determines at any time during the three years that NAC has ceased to be in full compliance
with this Agreement, for & period of three years following reestablishment of full compliance

_-as determined by the Air Force.

2. EMPLOYEES. The word employee(s) in this Agreement includes NAC
directors, officers, permanent, temporary, and contract employees, and fll-time and parf-time
employees, and consultants.

3. SELF-GOVERNANCE PROGRAMS. NAC has implemented and agyees (o
maintain 4 self-governance program that includes compliance programs for certain affected
employees and a Business Ethics Program: that covers all employees, The Business Ethics
Program shall be maintained so as to ensure that NAC and each of its employees maintains the
business honesty and integrity required of a Government contractor and that NAC operates in
sirict compliance with all applicable laws, regulations, and the fermis of any contract. NAC
represents that the Business Ethics Program includes the following components:

2. CENTRAL, HIGH-LEVEL PROGRAM. WMANAGEMENT. NAC has .
designated Preston Murray, a member of NAC's Board of Directors and of NAC's
management team, 1o be the NAC Ethics Officer and the Chairman of the Ethics -
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and Compliance Steering Commiitiee ("CSC"). The Ethics Officer is responsible .
for managing all aspects of the NAC Business Ethics Progrant. The CSC will
continue to meet quarterly and report to the NAC Board of Directors regarding
averall compliance with this Agreement and NAC's Business Ethics Program.

. CODE OF BUSINESS ETBICS. As part of the Business Ethics Program

("Program") NAC has published a written Code of Business Ethics ("Code™) and
FCPA Policy ("Policy™). Copies of the Code and Policy were included as exhibils -
fo the Initial Agreement, and are incorporated herein by reference. The Code and
Policy have been provided to each employee of NAC. After reading the Code and
Policy each employee signs a certification that is maintained by NAC and open io
inspection by the Government, that he or ghe has read and understood the Code and
Policy. At least once in each calendar year, each then-gurrent employee repeats the
procedure of reading the Code and Policy and signing a certification. Within two
weeles of starting employment with NAC, new ermployees shall read the Code and
Policy and sign a certification, indicating that he or she has read and understood the
Code and Policy. Within such two week period the new employee's immediate
supervisor ar other management persen shall discuss the content and requirements
of the Code and Policy with the new employee.

. INFORMATION AND EDUCATION PROGRAM. Also as part of the Program,

NAC has instituted and shail maintain an information and education program
designed to assure that all employees are aware of all laws, regulations, and
standards of business conduct that employees are expected to follow and the
conseguences both to the employes and to the company that will ensue from any
violation of such measures. Training consists of at least one hour of annual
compliance training and training in the NAC Business Ethics Program for all NAC
employees, plus at feast one hour of initial fraining on compliance and the NAC
Business Ethics Program for every new NAC employee. Annual ethics training
shall be conducted live by each employee's supervisor {or, in the case of the CEO,
by the Board) at each of NAC's office locations, and NAC will consider
implementing computer-based compliance training as soan as is practicable. A
schedule and subject outline for the information and education program was
included in the Initial Agreement and is incorporated by reference into this
Agreemert.

. LANGUAGES. All written materials and i:raining related to the Business Ethics
. Program will be provided in English and i any other language necessary to

assure that each employee undesstands all elements of any wriften or oral
presentation.

. REPORTING AND INFORMATION RESOURCES. NAC has installed :a tol]-
frec, dedicated telephone number maintained by an independent third-party fer

confidential calls reporting suspected misconduct or for asking questions related to
business ethics or business conduct, NAC has also instituted an on-line reporting .
service of suspected ethical violations, which is also maintained by a third-party
vendor. In addition, NAC has posted in prominent plages accessible to each of its
employees, including on its company iniranet, a notige giving the toll-free number, -
inviting confidential communications, and stating the company's commitment to
comply with all applicable laws and regulations in the conduct of its business.! NAC
also has posted the contact details of the Inspector General of the Department of

! The parfies note that it may not be possible to make such postings inside of [rag end Afphianistan.
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Defense providing phone numbers to report fraud, waste, and abuse, and/or security
violations.

f  GIFTS PROHIBITED. NAC has instituted a policy prohibiting giving 1o any
U.S. Government employee any gift, gratuity, meal, refreshment, or
entertainment, other than widely-distributed commemorative items of less than
$20 value or occasional refreshments in connection with a business meeting.

g. INDEPENDENT AUDIT OF ETHICS/COMPLIANCE PROGRAMS. Tle
parties acknowledge that NAC retained the services of Carol R. Marshall, Hsq. to
conduct an independent audit of NAC's ethics and compliance programs, and that
Ms Marshall delivered her report of such audit, entitled "Assessment and
Recommendations®, to the Air Force and to NAC on 19 July 2008. NAC undertook
to implement each of the recommendations set out in Ms. Marshall's report. By way
of example, but not by way of limitation, NAC shall (s) request that a similar
independent ethics consultant, acceptable to the Alr Force, again review NAC's
ethics and compliance programs hetween six (6) and twelve (12) months after the

 date of this Amended Agreement and then again approximately six months prior to
the expiration of this Amended Agreement; (b) appoint an ethics point-of-contact at
each of its business locations worldwide who shall serve on the CSC under Article 3;
() monitor the individual serving as both a member of the Board of Directors and
Tithics Officer of NAC to ascertain real or perceived conflicts 6f interests and, if
necessary, take such steps as are necessary to eliminate such conflicts, including de-
linking the two functions if necessary; (d) plan for the conversion of compliance
training to computer-based training as soon as is practicable, with all ethics fraining
to be conducted Five at each of NAC's office locations; (e) revise all performance
appraisals of its employees to include an ethics and compliance section; and, ()
conduct a formal analysis of NAC's regulatory, business, legal, contractual and other
risks, including its existing policies and procedures, followed by a "gap analysis" to
determine if the existing policies, procedures, training, work instructions or other -
company resources are sufficient to mitigate the identified risks, and subsequently
modify, improve or cieate resources as needed.

4, INDEPENDENT OMBUDSMAN. At NAC's expense, NAC will appoint and
tetain within 30 days of the effective date of this Amended Agreement an independent
Ombudsman who is unaffiliated with NAC' business operations and acceptable to the Air
Force, to review and provide an independent assessment of NAC's operations, including the
effectiveness of NAC's internal controls and operating procedures pertaining to: the timeliness
of NAC's shipments for government customers; NAC's practices for billing governnment
customers; NAC's self governance program; and NAC's compliance with this Amended
Agreement, The independent Ombudsman will deliver reports concerning the independent
Ombudsman's processes and findings to the Alr Force on a guarterly basis, with the first such
report doe 90 days after the Ombudsman is retained, or [150 days after executicn of this-
Agreement], whichever is earlier.

5, PREFERRED SUPPLIER PROGRAM. NAC has instituted and
agrees to maintain a Preferred Supplier Program. The Program is designed so as to require
fhat its suppliers and subcontractors have instituted compliance and values based ethics
programs.

6. PERFORMANCTE, STANDARDS, Promotion of and adherence {o the
NAC Busingss Bthijcs Program is ait gléinent of each manager's written performarnce standards
and each manager (including the CEO) is appraised annually in writing on his or hier acdherence 10
and promotion of the Program. NAC will submit, as a part of each report to the Air Force
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pursuant to Article 9, 2 statement by the Board of Directors and the CEOQ that they and the Ethics

.Officer have verified that each manager has been appraised on his or her adherence to and

promotion of the Program. _

T MANAGERS' CERTIFICATES. NAC has implemented and will
maintain an annual certification requirement that each manager at every level in the comparty (and
the Board of Directors with respect to the CEO) attest that e or she personally has (a) discussed
with each employee under his or her supervision the content and application of the Code and the
Policy; (b) informed each such employee that strict adherence o the law, the Code and the Policy,
and the principles of the Program is a condition of employment; and (c) informed each such
employee that NAC will take disciplinary action, including discharge, for any violation of law, the
Code, the Policy, the principles of ihe Program, or basic tenets of business honesty and integrity.
NAC will submit, as a part of each report to the Air Force pursuant to Axficle 5, a statement by the
CRO that he and the Ethics Officer have verified thet the certifications are being maintained and
that each manager has provided a certification es required by this provision. The certificates shall
be maintained and available for the Air Force's review and inspection.

8. BOARD OF DIRECTORS AND CEOQ RESPONSIBLE. The Board of
Directors and the CEO shall be responsible for NAC's Progtam, for maintaining and updating the
Code and Policy, and for auditing NAC's camnpliance with this Agreement, The Etliics Officer and
appropriate members of management shall réport to the Board of Directors in person and in
writing not less than quarterly concerning the Program and compliance with this Amended
Agreement. The Board of Directors and CEOQ shall take whatever actions are appropriate end

 necessary to ensure that NAC conducts its activities in compliance with the requirements of the

law and sound business cthics. NAC shall provide to the Air Force copiss of the written reports
and minutes of all such meetings reflecting the reports made to the Beard of Directors and their
decisions or directions to management concerning any matters in any way related to NAC' Ethics
Program or this Agreement, : '

8. REPORTS. Each calendar quarter, the CEO shall submit a written report to
{he Ajr Farce describing the measures taken by NAC during that quarter to implement the
Program and 1o ensure compliance with this Amended Agresment, The reports ghall be submitted
in time to be received at the Air Force within twenty days of the end of the calendar quaiter, The
final report is to be received not later than one month prior to the final day of this Amended
Agreement. The reporting dates are deadlines for receipt of the reports at Air Force Headquarters..
NAC's failure to meet these requirements on or before the dates agreed fo shall constitute & breach
ofthis Amended Agreement. The reports shall include:

a.. Standards of conduct/ethics/compliance training conducted, subject matter

covered, and the number and type of persons who attended. -

1. Informal notifications or initiatives relaling to the Progran.

Information required by Articles 5, 6, 7, 8, 10, 12, and 13. [revise at completion
with actual paragraph numberys]

d. The initiation of and stais of any ongoing investigation of, or legal proceedings
by the U.S. Government involving NAC, including times, places, and subject
matier of search warrants, subpoenas, criminal charges, criminal or eivil
agreements, etc. o ‘

e. A statement that the CEO and the Chairman of the Board of Directors have
verified that the certifications referenced in Articls 3 ave being maititained and
that each employee has signed e.cerfification as required by this provision.

£ A reportidentifying all calls made to the company confidential foll-free line
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regarding instances of suspected misconduct brought to the attention of
management through any other channel during the preceding quarter. Such reports
shall summarize the facts of each matter, stating tlie date and source (generically
identified only as employee, consultant, outsider, efc.), medjnm of the report, the
date and nature of the reported conduet, type and results of any internal
investigation, corrective and/or disciplinary aclion and date of feedback to the
source of the information. Matters pending resolution at the time of areporting
period shall be reported each quarter until final resolution of the matter is reported.
T£ the company has received no reports, NAC shall report that fact, For purposes of -
this Arficle, NAC may summarize the maiters reported. The complete NAC files on
each case, however, shall be made available to the Air Force upon fequest.

g. A statement of any problems or weaknesses identified by the Program, corrective
action proposed of initiated, and the status of any corrective acfion.

0. MANAGEMENT. The principal members of NAC management on the date of
execution of this Amended Agreement by NAC are sef out in Esthibit 1. NAC agrees to notify the
Ajr Foree within one week if any of these principals leaves his or her curtent position and to
provide the name of the successor to the Air Force upon appeintment.

11. LEGAL PROCEEDINGS. NAC represents to the Alr Foree that, to the best of

NAC's knowledge, NAC is not now under criminal or ¢ivil investigation by any U.S.
Governmental entity. In addition to the periodic written reports required under Article 9, NAC
shall notify the Air Foree within two working days of the time NAC's Chief Executive Officer or
General Counsel learns of (a) the initiation of any criminal or civil investigation by any U.S.
faderal, state, or local government entity involving aliegations of Foreign Corrupt Practices Act,
false statements, false claims, corruption, conflict of interest or anti-trust violations, or any other
offenses relating to NAC' s business infegrity, or i NAC has reason to believe that itis a target or
‘subject of such investigation; (b) service of subpoenas by any such U.S. governmental entity, if
NAC has reason to believe that it is a subject ar target of the investigation; (c) service of search
warrants and/or searches carried out by any U.S. government entify in any WAC facility; (d)
initiation of legal action against NAC, orany of ifs affiliates, employees, or agents by any U.5.
government entity alleging violations of the Foreign Corrupt Praciices Act, false statements, false
claims, corruption, conflict of interest, anti-trust violations or any other offenses relating to NAC's
business integrity; or (€} criminal charges brought by any U.S. government entity against NAC or
any of its affiliates, employees, or agents, relafing to the business of NAC. NAC shall provide to
the Ajr Force as much information as necessary to allow the Air Force to determine the mpact of
the investigative or legal activity upon the present responsibility of NAC for Government
contracting.

12, MELTING. Between three (3) and five (5) months afier the effective date of this
Amended Apreement, and again six m onths prior to its termination, the Chief Bxecutive Officer,
Ethics Officer and NAC's majority shareholder (if different from its CEO) shall meet with the Air
Force Deputy General Counsel for Contractor Responsibility or a designee to discuss the status of
compliance with this Amended Agreement and the implementation of the Program.

13, REPORTS OF MISCONDUCT. In additior to the routing reparts of misconduct
required by Article 9.d., NAC shall report to {he Air Force, witlin 15 days of discovery by
management, any suspected misconduct that manegement has reascnable grounds to believe may
constitute a violation of U.S. criminal ar civil law. The misconduct to be reported pursuant o this
article includes misconduct by auy persot, including, but not limited to, NAC, NAC's employees.
and Government employees, when related to the conduct of NAC's business, and shall include
misconduct disclosed to NAC from any source relating to NAC's business, NAC will invesiigate
all reports of such misconduct that come 1o iis atention and will notify the Air Force of the
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outcome of such invesligations and any potential or actual impact on any aspect of NAC's
Government business. NAC will take corrective action, including prompt restitution of any harm to
the Government. NAC will include summary reports of the status of each such investigation to the
Air Force in the reports submiited pursuant to Article 9 until each matier is finally resolved.

14. LETTERS TO MAJOR SUPPLIERS AND MAJOR SUBCONTRACTORS.
NAC distributed to its major suppliers and major subrontractors a letter from the Chief Executive
Officer (1) emphasizing NAC's commitment to procurement integrity, (2) asking such suppliers
and subcontractors to report to NAC's General Counsel and Ethics Officer any improper or il egal
activity by NAC employees, (3) and informing them of the contact information for the NAC
Hotline. A copy of the letter was included as an exhibit to the Initial Agreement and is
incorporated by reference herein. A similar letter will be sent by NAC's CEO to all NAC major
suppliers and major subcoritractors each year in the month of October. A copy of each year's [etier
shall be furnished to the Air Force pursuant to Article 5.

15. EMPLOYMENT OF SUSPENDED OR DEBARRED INDIVIDUALS. Fach
NAC entity has instituted a written policy stating it shall not knowingly employ an individual who
is under indictment, convicted, or listed by a Federal Agency as debarred, suspended, or otherwise
ineligible for Federal programs. In order to carry out the policy, NAC shall make reasonable
inquiry into the status of any poteniial employee or consultant. Such reasonable inguiry shall
include, at a minimum, review of the General Services Administration's (GSA) List of Parties
Excluded from Federal Procurement and Nonproeurement Programs as maintained by GSA on the
internet. NAC policy does not require NAC to terminate the employment of individuals who are
indicted or become suspended or are proposed for debarment during their employment with NAC.
NAC, however, will remove such employees from responsibility for or involvement with NAC's
business affairs until the resolution of such-suspension or proposed debarment. In addition, if any
employee of NAC is charged with a criminal offense relating to business or otherwise relating fo

" honesty and integrity, NAC will remove that employee immediately from responsibility for or

involvement with NAC’s business affairs. If the employee is convicted or debarred, NAC policy
requites that the employee will be terminated from employment with NAC. NAC shall notify the
Air Force of each such personnel action taken, and the reasons fherefor, within 15 days of the
action. ' |

16. BUSINESS RELATIONSHIPS WITH SUSPENDED OR DEBARRED
ENTYTIES. Bach NAC entity has instituted and posted on its compauy Intranet a written policy
stating it shall not kmowingly form a contract with, purchase from, or enter into any business
relationship with any individual or business entity that is listed by a Federal Agency as debarred,
suspended, or proposed for debarment. To effectuate this policy, NAC shall make reagonable
inquiry into the status of any potential business partner, to include, at a minimum, review of the
General Services Adminisivation's List of Parties Excluded from Federal Procurement or
Nonprocurement Programs including the version of this list maintained by GSA on the internet.
Notwithstanding any other provision of this paragraph, NAC may enter into a business
relationship with a suspended or debarred contractor, if the General Comnsel, and CEQ, first
defermine in writing that a compelling reason justifies the action and furnishes to the Air Force

. Deputy General Counsel for Contractor Responsibility 4 copy of the determivation niot less thart

10 days prior to NAC entering into such a business relationship. NAC shall not erter info a
business relationship with a suspended or debarred entity if the Air Force objects. In addition to
the provisions of this article, NAC shall comply with the requirements of FAR 9.405-2(b) and
provide to the Air Force Deputy General Counsel for Contractor Responsibility a copy of the
documents submitied to the contracting officer pursuant thereto. '

17. TO i PLOYEERS: NAC voluntarily has severed all business '
relationships with and ﬁ NAC shall not reemploy any of
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these individuals.

18. PROPOSED CHANGES. NAC shall notify the Air Force of any proposed
significant changes in the relevant directives, instructions, or procedures implemented in
Furtherance of NAC's Business Ethics Program and compliance with this Amended Agreement.
The Air Force, or its authorized representative, retains the right to verify, approve, or disapprove
any such changes. No such changes shall be implemented without the prior approval of the Alr
Force,

19. ACCESS TO RECORDS AND INFORMATION. In addition o any other right
the Air Force may have by statute, reguletion, or contract, the Air Force or its duly authorized
representative may examine NAC's books, records, and other company docurnents and supporting
materials for the purpose of verifying and evaluating: (8) NAC's compliance with the terms of this
Amended Agreement; (b) NAC's business conduct in its dealings with all of its customers,
including the Government; (¢) NAC's compliance with Federal laws, regulations, and procurement
policies and with accepted business practices; and (d) NAC's compliance with the requirements of
Government contracts or subcontracts. The materials described above shall be made available by
NAC at all reasonable times for inspection, audit, or reproduction. Further, for purposes of this
provision, the Air Force or. its authorized representative may interview any NAC employee at the
employee's place of business during normal business hours or at such ofher place and time as may
be mutually agreed betwsen the employee and the Air Force. Bmployees ' will be interviewed
without a representative of NAC being present. The employee may be represented personally by
his own counsel if requested by the employee. '

20. ACCESS TO ELECTRONIC DATA. To provide complete fransparency on
movements and charges to any agency in DoD that wishes to review or audit NAC's performance,
NAC aprees to offer secure access to a "hack end" interface to the NAC data system, which
Dypasses the web front end, and gives the user access 1o details about that user's shipments. NAC
Further agrees to maintain the tight security controls that govern the use of the database including
(1) limiting most users to “read only" access and (2) recording all changes made by those users
who have access to modify data in a highly secure audit log, which will track the name of the user
and the date, time, and nature of each change made by the user, The systems and interfaces
required for DoD access will be provided at NAC's expense. NAC agrees to permit DoD access on
a 24%7 basis to its database to permit random real time audits of charges. NAC further agrees fo
have jts outside accountants, currently Ernst & Young, LLP, provide an initial and annual reports
on the internal confrols in the NAC data system and periodic reporis of audits or other tests of the
data in that system in order to demonstrate that NAC is properly reporting and billing for its worl.
Tn addition, NAC is prepared to have its third-party International Organization for Standardization
anditors, British Standards Institution, provide a written statement on the controls that have been
put in place and audited annually to support NAC's 130-9000 status,

91. COSTS OF REVIEW. NAC paid to the Air Force $50,000 to-cover the Air
Force's costs of independently reviewing this matter and administering ihe Initial and Amended
Agreements. |

99. UNALLOWABLE COSTS. NAC does not hold any cost-reimbursable federal
coniracts. In the event that NAC enters into such a coniract,

a. NAC agrees that all costs, as defined in FAR 31.205-47, incurred by, for, or
on behalf of NAC or any NAC current or former officer, director, agent,
employee, consuliant, or affiliate shall be expressly unallowable costs for
Government contract accounting purpases. Unallowable costs include, but are
not limited to, costs arising from, related to, or in connection with () the
matters at issue here, (b) the Government's criminat and civil investigations

. g




regarding the matters at issue here, and (c) the Air Force's independent review
of NAC's present responsibility, including the costs of the company's
submissions, presentations, and appearances before the office of the Air Force
Deputy General Counsel for Contractor Responsibility. NAC' costs of
performing and administering the terms of the initial and Amended
Agreements and any fines or penalties Jevied or to be levied in or arising out
of the matter at issue here are agreed to be expressly unallowable cosis. Also
unallowable are NAC's costs of bringing NAC's self-governance, compliance,
and/or ethics programs to a level acceptable to the Air Force, as well as the
cosis of the independent Ombudsman. NAC agrees to account separately for
such costs, NAC's present and fubire costs of maintaining, operating, and
improving NAC's corporate self-governance/compliance/ethics programs are
allowable costs for purposes of this Agreement.

b. NACagrees to treat as unallowable costs the full salary and benefits of any officer,
employee, or consuftant terminated from NAC' employ or removed from
government contracting as aresult of the wrongdoing at issue here and the cost of
any severance payments or early retirement incentive payments paid to employees
released from the compeny as a result of the wrongdoing at issue here. For
purposes of the preceding sentence, the salary and benefits costs shall include all
such costs from the first instance of participation of each individual in the matiters
at issue here, as determined by the Air Force.

c. NAC recognizes that in order to comply with the terms of this pa'agraph, certain
costs may need to be reclassified. NAC shall proceed imm ediately to identify and
reclassify such costs and, within ninety days of the effective date of this
Agreement, NAC shall adjust any bid rate, billing rate, or unsettled final indirect
cost rate pools to eliminate any costs made unallowable by this Agreement, and
shall advise the Air Force, the cognizant administrative contracting officer, and the
cognizant Government auditor of the amount and nature of the reclassified costs
within 120 days of the date of this Agreement, The Air Force or a designated
representative shall have the right to audit NAC's books and records to verify
compliance with this paragraph. Such audit rights shall be in addition to any audit
rights the Government may have under the termis of any contract with NAC.

23.  ADVERSE ACTIONS. NAC avers that adverse actions taken, or to be takes, by
NAC against any employee or other individual associated with NAC artsing out of or related fo
the wrongdoing af issue here were solely the result of NAC's initiatives and decisions and were
" not the result of any action by, or on behaif of, agents or employees of the United States.

74,  NO DEBARMENT. Provided that the terms and conditions of this Amended
Agreement are faithfully fulfilled, the Air Force will not debar NAC based on the facts and
ciroumstances set forth in the Information and Plea Agreement referenced in the Preamble
herein. The Air Force's decision not to debar NAC upon the facts ai issue here shall not restrict
the Air Force from instituting administrative actions, inciuding, without limitation, suspension or
debarment should other information. indicating the propriety of such action come to the attention
of the Air Foree, or additional information concerning the facts at issue here is discovered by the
Government, which facts were not disclosed by NAC or by the exercise of reasonable diligence
could not have been discovered by the Air Force as of the date of this Amended Agreement. This
Amended Agresment shall niot restrict the rights of other agencies of the Government to fake any
administrative, contract or other action against NAC. :

25. PRESENT RESPONSIBILITY. NAC's compliance with the terms and
condifions of this Amended Agreement shall constitute an element of NAC's present
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responsibility for Government contracting. NAC's failure to meet any of its obligations pursuant

to the terms and conditions of this Amended Agreement (and any individual's actions to cause
such failure) shall constitute a separate cause for suspension and/or debarment of NAC and such
individuals. By entering into this Amended Agreement, the Alr Force is not determining that
NAC or anyone else is presently responsible for eny specific Government contract.

26. NOTIFY EMPLOYEES. NAC notified all NAC employees of the fact and
substance of this Amended Agreement, the nature of the wrongdoing leading to the Initial
Agreement, the reasons for this Amended Agreement, and the impartance of each employee's
abiding by the terms of this Amended Agreement and ali requirements of law, regulations, and
NAC policies and procedures. Within 30 days of the effective date of this Amended Agreament,
NAC's CEO shall repeat such notification.

27.  NAC PURCHASE OF BUSINESSES. In the event that WAC purchases or
establishes new business units after the effective date of this Amended Agreement, NAC shall
implement all provisions of this Amended Agreentent, including any fraining or education
requirements, within 60 days following such purchase or establishment.

28, SALE OF NAC BUSINESSES. In the event that NAC selis or in any way
transfers ownership of any part of its business, NAC shall nctify the Alr Force in advance and

- shall require by the terms of the transfer that the new owner, in addition to WAC, shall be bound

by the terms and conditions of this Amended Agreement, including, but not, limited to, all
reporting requirements.

9. RELEASE. NAC hereby releases the United States, its instrumentalities, agents,
and employees in their official and personal capacities, of eny and all Hability or claims arising
out of or related 1o the investigation, criminal prosecution, and civil settlement at issue here, and
the proposed debarment and debarment of NAC, end the discussions leading to the Initial
Agreement and this Aniended Agreement. : '

30. PARAGRAPH HEADINGS. The paragraph headings ‘in this Amended
Agresment are inserted for convenient reference only and shall not affect the meaning or
interpretation of this Amended Agreement. :

31. COUNTERPARTS. This Amended Agreement maybe executed in one or nore

. connterparts, each of which shatl be an original, but all of which taken together, shall constitute

one and the same agresment.

32, AIR FORCE RELIANCE. NAC represents that all writien miaterials and other
information supplied to the Ajr Force by iis authorized represeptative during the course of
discussions with the Air Force preceding the Initial Agreement and this Amended Agreement are
frue and accurate, to the best of the information and belief of the NAC signatories to this
Amended Agreement. NAC also represents that it has provided to the Air Force all informatios
in its possession relating to the facts at issue. NAC understands that this Amended Agteement is
executed on behalf of the Air Force in reliance upon the truth, acouracy, and completeness of all
such representations. ) ' '

33, ENTIRE AGREEMENT. This Amended Agreement constitutes the entire
agreement between the parlies and supersedes all prior agreements and understandings, whether
oral or writter, relating to the subject matter hereof This Amended Agreement shall be binding
upon and inure to the benefit of and be enforceable by the parties heretc and their respective
suceessors and assigns. '

34. RESTRICTION ON USE. NAC shall rot use any term of this Amended

. Agreement or the fact of the existence of this Amended Agreement for any purpose related to the

defense of, or in mitigation of any criminal, civil, or administrative Investigation or action by any
element of the Federal Gavernment.
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35. BANKRUPTCY. Bankrpicy proceedings shall not affect the enforcement of this

Amended Agreement in the interests of the Government, :
‘ 36, AUTHORIZED REPRESENTATIVE. Cluistopher Alf is fully anthorized 1o

execuie this Agreement and represents that he has auihority 1o bind NAC.

37 SEVERABILITY, In the event that any one or more of the provisions contained
in this Amended Agreement shall for any reason be beld 1o be invalid, illegal, or unenforceable i
any respect, such nvalidity, illegality or unenforceability shall not affect other provisions of this
Amended Agreement.

38. NOTICES. Any notices, reports, or information required hereunder shall be in
writing and delivered or mailed by registered or certified m ail, postage prepaid as follows:

If to NAC, to: . General Counse]
If to the Air Force, to: Deputy General Counsel for Contractor )
Responsibility (SAF/GCR) Department

of the Air Force

ar such other address as sither party shall have desi gnated by notice in writing to the

other party. _ _ | '

39,  PUBLIC DOCUMENT. The Initial Agreement and this Amended Agreenient,
including all attachments and reports submitted pursuant to cither Agreement, are public
documents and may be distributed by the Air Force throughout {he Government as appropriate
and to other interested persons upon request.

40. MODIFICATION, This Amended Agreement may be amended or modified only
by a written decument signed by both parties. :

SIGNATURES
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United States Department of the Air Force

by:
ita:

- 4y
Steven A. shaw vt

Deputy General Counsel (Contracior Responsibility)

date:

4
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